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AERONCA, INC. Middioromn, O 42045 9983
’ 513-422-2751
. A FLEET AEROSPACE COMPANY Fox1:513-422~08i2 I;ox2:513-422-6405

EPA Region 5 Records Ctr. July 20, 1994
T RECEIVE
JUL 22 1994
) SuU
i{();:;f:ngbllzzi)z:tilkls.earch Section MAZ%EE%’E%E%%%%%%
U.S. Environmental Protection Agency
HSM-5J
77 West Jackson Blvd.

Chicago, IL 60604
RE: Skinner Landfill

Dear Mr. Kawecki,

I am writing in response to a general notice letter in the Skinner Landfill matter,
dated May 24, 1994. Aeronca, Inc. received an earlier Section 104(e) information request
dated March 29, 1991, and responded to the questions posed there. Those answers
continue to constitute all the information that Aeronca has regarding the material sent to
the Skinner Landfill by Aeronca. Accordingly, we have nothing further to offer you on
that subject.

The 1991 information requests did not seek financial information regarding
Aeronca that is sought in the 1994 requests. Accordingly, our responses to questions 8, 9,

and 10 are as follows:

8. Income tax returns for the last three years are enclosed.

9. Article of Incorporation, by-laws, and financial statements for the last four fiscal

years are enclosed. Regarding 9 (c), Aeronca is responsible for all liabilities.

10. Aeronca has not changed its name since the 1960's. Effective July 1, 1986,
Aeronca, Inc. (the Company) became a subsidiary of Fleet Aerospace Corporation
(Fleet) after Fleet acquired a majority of the Company's outstanding common
stock. On September 17, 1986, the Company became a wholly owned subsidiary
of Fleet pursuant to an Agreement and Plan of Merger (Merger Agreement). The
merger was effected through Fleet's wholly owned subsidiary Fleet Acquisition
Corporation. On the effective date of the merger Fleet Acquisition Corporation
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was merged into the Company and ceased legal existence. Afterwards the
Company continued as a surviving entity. Subsequently, Fleet transferred its
ownership in the Company to its wholly owned subsidiary FAC Inc,, effective as of

July 1, 1986.

Pursuant to a plan of merger and capitalization, FAC merged into Langley
Corporation on February 2, 1989, and was renamed Fleet Aerospace, Inc. (FAI).

Consequently, Aeronca became a wholly-owned subsidiary of FAIL

I hereby state that the above-stated information is the project of a diligent record
search and a diligent interviewing process with persons knowledgeable regarding the
information and documents referenced above. The information provided is accurate to the

(o (o)

David Caudill

best of my knowledge and belief.

Sworn to and subscribed in my presence this 20 day of T ol \[/ , 1994

é¢% C? \ é é&-ﬂ
otary Pgblic
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BETTY C. SENFTEN
NOTARY PUBLIC, STATE OF GHIO
MY COMMISSION EXPIRES MARCH 13, 1998
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THESZ ARTICLES CF ILNCCRPURATION cf Aeccrnautical
iﬁ;<~~-m—~—-00rporation 0f Amerios WITKESSETE:. . . o . e
8 That we, the undersigned, all of vhom are citizens
of the State uf Ohio, desiring to form a corporation for prolit
upder the deneral Corpora+tion Act of the State of Ohio, do heredby
certify: _
1. The pame of said corporation shall be Aeroncutical
_Oorpor&ﬁion of Americao.
2, The principel office oI tlhe corporation is to De
located at Cincinn<wzii. |
3. The corporation is formed for the purpose of
aoquiring, purchasing, drsigning, manufacturing, repairing, re-
bullding, assexbling, selling and operating eirplanes, airplane
motors and airplane equipment of all kinds and all by-products
thereof and rendering flying service of ell kinds; and %o do a1
gther thinge which are 1ncident&l to or will further the maiéw
purpose. -
4, The maximum number of egheres without par value
‘which the corproration is suthorized to have outstanding shall be
}eigﬁt thousani'(87000) classified as follows: Class A stock,
three tboueand (3 OOO) shares; Clasg B stock, five thoueand (,,OOO)
- shares.;; The ' holders of the Olass A stock chall be entitled in
nreference to1the‘holde*s o? hc Claes 2 gtock, vo dividends, as
and whcu declared-by the board of directors out of the net profits

of t"a company, of seven dollars ($§7.00) per ghare per snnux,

.:3 p&y&ble quarterly on. the fifteenth daya of January, April July

'ﬂ'and October in each year, accruing with respect to each eh&re Of . siafiiie
. 't-"

guch stock from the date of issue thereof, and shall be cumulative

.ﬂ
_-" m
ta

from such date, 8ubject in all respects 1o the preferecce of X
Class A stock, the holdsre of the Class B stock ehell be entitled
to nun-cumulativo dividcnds in any calcndar year, as and when

P 7 R
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comps=ry, to the azount of sevex Jollars (§7.00) per rhare before

. - ——

any dividends ghail be paid in such celendar year upon the Ciars A
stock in addition to szid cumulative preferred dividends oI aeviu
dollars per share per annum u,on the Class A stock. The holdurs

cf the Olass A ctock and the holders of the Clase B stock shall
pevticirate eonelly 40 tha same amount per chare in all dividends
(including stock dividends) paid in any calendar year, in a’dition
to dividends paid in accordance with the foregoing'provisiona of
this paragraph.

In the event of the liquidation, dissolution or
winding up of the corporation, whether voluntary or involuntary,
the holders of the COless A stock ghell be entitled to receive one
hurdred dollars ($100.00) per share with all dividends which ehall
have accrued ttereon (prorated to the date of distridution) before
the holders of any other class of etock shall be entitled to re—
ceive anything; thereafter the holders of the Class B stoci shell 1
be entitled to receive one hundred dollars (2100.00) per sharte 4

before the bolders of any other class of stock skhall be entitled <o

receive anvthing; and thereafter Clsss A atock and Class B stock

ghall be treated #s if constituting shares of the same class, and

+y
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the same dietribg@ioﬁ per share shall be made in Tespect ©
stook and ClaésiB gtock.

o ) iwery holder of Class B stock ehall heve cne vote

at every meeting of the stockholders for every share of stock

" standing in his“nime-on the books of the corporation. The holders

" of Olass L'etock.sﬁall have no vote unlees two quarterly dividends -
amounting to tﬁree dollars aﬁd‘fifty ceﬁts.(53.50) per share shall
be due and unpaid, in which event every holder of Class A stock

shall have one vote 8%t every meeting of the stockholders for every

share of stock standing in Lis nare on the booke 0f the corporation.

5¢ The amount of capital with which the corporation

¥ill begin businese chall be five hundred dollars {£500.00).
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-6¢v—The-direotors of-the corporation_shall have power

to purchase the stock of the corporation and hold the same as

treasury stock. A .;\] },)»33
IN WITHESS REIZREOF, we have hereunto set our names

tnis;?“ aay ot november A. D. 1928,

%wMﬁ

RV //L‘M

' | UYL Dol |

UL,

STATE OF OHIO
' 58

N’ O

h - Personally appeared before me, the underegigned,
8 nota:y publio in and for said coumty, this 7% day of Nov:muer
A. Di 1928, the above named Morss Lippincott, John E. Yore =

‘and Albe*{ L. Russel , who each severally acknowledged the

-signing of the foregoing artiicles of incorpora*ion to be his free

-_———-.

~-act anu deed xor tne uses and purposes therein wmeationed.

WITFESS xy hand and offioiasl seal on the day and

-

?5-year lasf aforeoaid..

-_A.“._.’.."./.; \ "x'.

el Ot Yote Eorinnll
RN : ¥oiary Public in and for
S Ea=ilton County, Ohio.
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RONAUTICAL CORPORATION OF ALERIC

CARL I FR.ED&ANDVR President, and GRACE L., HOFFLAN,
H_,hecretary, of AERONAUTICAL CORPORATION OF AMERICA, an Ohio

.. ..corporatiod, with 1ts principal office located at Cinilnnati,

"fpﬁio, do hereby certify that a meeting of the holders of the
shares of said corporation entitling them to vote on the
rroposal to szend the Articles ot Incorporation thereof, os
contained in the following resclution, was duly called anc
heid on the 12th da, of lay, 1S41, at wrhich meeting a quorun
of such sharehclders (and each clase ti:erecf) was present
._in'person or by proxy, and that by the affirmative vote of

the holders of sheres entitling them to exercise more than

C;:uwo-thirds of the voting power of the corporation on such

propoeal, the following resclution of amendment was adopted:

© °° RESOLVED,.That, WHEREAS, 1t is the desire of the
' ' shareholders of this corporetion to amand its

Articies of Incorporation by providing that the
i i D mpmae. af the sorperetion ehell be r\\-\nngeﬂ fram

wesw — =141 - w

Aeronautical Corporation of America to Aerponce
- Alrcraft Corporation y providing that the
.—’ Sl AT T R TT c? + anrTnanats an oko\'\ le X<}

princigal ciflc the corperaticn ehell

loceted in the City of Middletown, County of Butler
State ¢ Ohio, and by providing that the authorized
capital stock of this corporatlion shall be increased
from 180,000 shares to 330,000 shares, of which
30,000 shares shall be Cumulative Convertidle

‘o PFélerred Stock of the par value of $15.00 per

share and 300,000 shares shall be Common- Stock of

. the par value o 81.00 per share;

. . NO¥ - *"""P:ORE - BE - IT AXD IT HEREBY IS RESOLVED,
. ! That'the Articles of Incorporatlion ol this
corporation be, and the same hereby are, amended
I 80 thet the sald Articles as amended shall
read as follows:

APPROVED
R FILING

, SRR / . |
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Amended Articles of Incorporation
Aeronca Aircraft Corporation

FIRST. The name of sgid corporation shell he AERONCA ..A.IRCR.‘.FT CORPORATION,

-

SECOND. The principal office of the corporation is to be located at Middletown, Ohio.

THIRD, The corporation is formed for the purpose of acquiring, purchasing, derigning, manu-
facturing, repairing, rebuilding, assembling, selling and operating airplancs, airplane motors and
airplane equipment of all kinds and all by-products thereof, and rendering flying service of all
kinds; and to do all other things which inay be incidental to or will further the main purposc.

FOURTH. The maximum number of shares which the corporation is authorized to have out-
standing is 330,000 shares, of which 80,000 shares shail he Cumulative Convertible Preferrcd
shares of the par value of £15.00 per share and 300.000 ehares shail he Common shares of the
par value of $1.00 per share. The express ternis and provisions of the Cumulative Convertible
Preferred shares are as follows:

A. Preferred Dividends

The holders of the Preferred Stock shall be entitled to receive when
and as declared by the Board of Directors, out of any funds legally
available for the payment of dividends, dividends at the rate of On:>
Dollar ($1.00) per share, per annum, and no more, payable quarterly
on the fifteenth days of March, June, September and December in each
year. The dividends on the Preferred Stock shall be cumulative and
shall accrue from the first day of the quarterly dividend period in
which the shares are originally is.ued, except that as to shares issued
prior to September 15, 1941, dividends shall accrue and be cumulative
only on and from the respective dates of original issue of such shares.
The dividends on the Preferred Stock shall be payable before any divi-
dends on &ny other class or ciasses of the corporation’s stock now or
hereafter authorized, other than dividends payable in such other stock,
shall be declared, paid or set apart. Any dividend on the Preferred
Stock not declared and paid on any of said dates for any reason shall
be deemed to be “in arrears” or “passed’” and all dividends in arrears
or passed shsall be deemed to be accrued and shall accumulate. No
dividend., other than dividends payable in any such other class or
clzxzzes of the corporation’s stock, ahall be declared upon any such other
clags or classes of the corporation’s stock unless (i) &t such time all
dividends accrued upon the Preferred Stock to the dividend payment
date of such stock next following shall have been paid, or declared
and set aside for payment, and (ii) the corporation shall not be in
default in the performance of its obligations hereinafter set forth in
Paragraph C, in which events the Board of Directors may declare divi-
dends cn the other classes of the corporation’s stock payable then ar
thereafter out of any remaining assets legally available for the pay-
ment of dividends. No purchase of or capital payment upon any otl.er
class or classes of the corporation’s capital stock now or hereafter
authorized shall be made if after such purchase or payment the net
assets of the corporation (exclusive of gfood-will, patents and other
intangible assets except current assets) would be an amount Jess than
one and one-half times the highest amount which would be payable
in the case of liquidation on all Preferred Stock then outstanding.

e
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The Preferred Stock is subject to redemption in whole or in part at
Sixteen Dollars ($16.00) per share and accumulated dividends tbereon
to date of redemptiun, ut such time or times and in such manner, by
lot or pro-rata, &s the Bcard of Directors shall determine. The sum
of Sixteen Dollars ($16.00) per share and accumulated dividends is
herein referred to as the “redemption price.” 1f as a result of any
pro-rata redemption any holder of such Preferred Stock shall become
entitled {0 a fraction of a share, the corporation may, in its discre-
tion, redeem such fraction of a shure on the Lasis of & pro-rata share
of such redemption price. Notice of sny proposed redemption of such
Preferred Stock shall be glven by the corporation by maliling & copy
of such notice at Jenst forty (40) days prior to the date fixed for such
redemption to the holders of record of such Preferred Stock whose
shares are to be redeemed, at their respective addresses appearing on
tho books of the corporation. The corporation ahall, &l Jeust two busi-
ness days before the date fixed as the date of redemption, deposait with
its Tranafer Agent all sums payat!s in respect of the shares so called
and such sums shall be retained and held by the said Transfer Agent
for the benefit of the huiders of the shares 8o called, and shall be paid
to them without interest upon the surrender to the Transfer Agency
of the certificater evidencing the shares called for redemption. From
and after the di.te fixed as the date of redemption, unless default shall
be made by the corporation in providing moneys at the time and place
specified for the payment of the redemption price pursuant to said
notice, all dividends un sald Preferred Stock thereby called for redemp-
tion shall cease to accrue; and all rights of the holders of the shares
of sald Preferred Stock so called for redemption as stockholders of
the corporation shall cease and determine, except the right to receive
the redemption price when due, and for all other purposes such shares
shall be deemed no longer to be outstanding. No call for redemption,
except in compliance with the next succeeding paragraph, of less than
all the outstanding Preferred Stock, shall be made unless at such time
the corporation shall sel aslde an amount sufficient to pay all dividends
sccrued and unpaid on all the Preferred Stock not called and then out-
standing to the next succeeding dividend day. Shares of Preferred
Stock which shall have been redeemed shall be retired and canceled.

C. Annual! Retirement

After the close of each of the corporation's flscal years, beginning
with the fiscal year ending in 1942, the Board of Directors shall deter-
mine the amount of the net profits of the corporation for each auch
year otherwise applicable, in accordance herewith, to the payment of
dividends upon the other class or classes of the corporation's stock,
proper reserves having first been set up and due aliowance made for
all accrued tax liabQitles, including income and excess profits taxes,
dividends accrued (whether or not peid) on the Preferred Stock, and
all other known labilities. The Board of Directors shall set aside ten
per cent (10%) of such net profits, which fund shall, prior to the close
of the then current fiscal year, be applied by the corporation, in the
discretion of the Board of Directors, either to the call for redemption
in the manner hereinbefore set forth or to the purchase for redemp-
tion of shares of the Preferred Stock then outstanding. Such pur-
chase may be made privately or in the open market, at the best price
obtxinable, but not to exceed the redemption price thereof, plus usual
end customery commissions. In the event the corporadion doss Lot




expend all of sald fund in the purchase of Preferred shares, as afore-
- said, then such fund, or the remainder thereof, shall be applied to the
redemption of the Preferred shares at the redemption price thereof
in the manner hercinbefore set forth. Shares of Preferred Stock which
shall have been so purchased or redeemed shall be retired and canceled.

. Preference in Liquidation

In the event of any liquidation, dissolutinon, or winding up of the cor-
poration (whether voluntary or involuntary), the holders of the Pre-
ferred Stock shall be entitled to be paid in full both the par amount
oi their shares and any dividends in arrears, passed and accrued
thereon before sny amount shall be paid to the holders of any other
class or classes of the corporation's stock, After the psyment to Lhe
bolders of the Preferred Stock of its par value and the accumulated
dividends thereon, the remsining assets shall be divided and paid to
the holders of the other class or clasces of the corporation’s stock
according to thelr respective priorities and shares. A consolidation or
merger of th's corporation with any other corporation or corporations
shall not be regarded as a liquidation, dissclution or winding up of
this corporation within the meaning of this paragraph.

. Limitatlons on Corporate Action and Yoting Power

The holders of the Preferred Stock shall not be entitled, by virtue of
such holding, to vote at any meeting of the stockholders of this cor-
poration or to any notice thereof, except as otherwise indefeasibly
provided by statute and as hereinafter set forth.

1. The corporation shall not, except upon compliance with the next
succeeding paragraph, directly or indirectly (1) dispose of all or sub-
stantially all of its property, business, or mssets, by sale, lease, ex-
change, consolidation, merger or otherwise, unjeas the Preferred Stock
is to be fully redeemed or retred in conncction therewith; or (2) incur
or guarantee any debts, secured or unsecured, maturing later than one
(1) year from the time the same are incurred unless immediately after
+ such Indebtedness is incurred the net sssets of the corporation (exclu-
sive of good-will, patents and other intangible assets except current
assets and exclusive of any assets pledged or encumbered to secure
such Indebtedness) would be an amount greater than one and one-
half times the highest amount which would be payable in the case of
liquidation on all Preferred Stock then outstanding, except (i) pur-
chase money or purchase money mortgage indebtedness (including any
long term indebtedness incurred in connection with the purchase of
chattels and secured by a lien upon such chattels) and the refunding,
renewing or extension thereof for not more than the then unpaid prip-
cipal amount thereof, and (li) indebtedness, secured or umsecured, to
the Reconstruction Finance Corporation or other agency of the United
States of America Incurred in connection with the National Defense
program; or (3) guarantee any dividends or capital or other payment
or return on any stock or other security; or ({) issue any shares of
its Preferred Stock In excess of the presently authorized issue of thirty
thousand (80,000) ahares, less such amsunt thereof as shall from time
to time have been canceled, or issue any stock on a parity with the
Preferred Stock; or (5) dissolve,

In the event the corporation shall propose to make any of the fore-
going transactions, the corporation shall send written notice of such
proposed transaction to every record holder of the Preferred Stock, at

i~

——

NI A 4




their respective addreases appearing on the books of the corporation,
"~ said notice to be mailed not less than thirty (30) days prior to the
date upon which such proposed transaction is to be entered intn. U
the holders of one-third or more of the then outstanding shares of
Preferred Stock shall, within thirty (30) days after the malling of such
notice, deliver or causc to be delivered to the corporation written objec-
tions to the proposed transaction, and objections so made shall pot
thereafter be withdrawn in writing s0 as to reduce the number of
shares represented by objections not withdrawn to leas than said per-
centage, then the corporation shall not make the transaction objected

shall be authorized by the vote or consent of such percentage of the
holcers of the other class or classes of the corporation’'s stock out
standing as may be required by law, if such vote is required, and the
affirmative vote of more than one-half of the then outstanding shares
of Preferred Stock at a special meeting of the Preferred shareholders
called and held for that purpose.

If any of the aforesaid transactions, after notice, shall not be
objected w in the manner above sel forth, or if the same shall have
been subsequently authorized as above sci forth, then non-assenting
and dissenting holders of the Preferred shares shall conclusively be
bound thereby and shall not be entitled to the relief, of appraisal or
otherwise, provided by the statutes of the State of Ohio in respect of
dissenting shareholders; provided that in the case of the transactions
mentioned in Clause (1) of Paragraph 1. of this Section E, & pon-
assenting or dissenting Preferred shareholder shall be entitled to the
relief of appraisal as provided by the statutes c! the State of Ohio
_with respect to dissenting shareholders.

So long as any of the shares of Preferred Stock are outstanding,
the corporation shall peither (2) incresse or reduce the par value of
the Preferred Stock, nor (b) change any issued shares of Preferred
Stock into a different number of shares of Preferred Stock or into the
same or a different numter of shares of any other class or classes of
- stock, with or without par value, now or herea’ier authorized, nor
(c) change the express terms and provisions of the Preferred Stock
in any manner substantially prejudicial to the holders thereof, por
(d) change the express terms and provisions of izsued shares of any
class hereafter authorized senior to the Preferred Stock in any way
substantially prejudicial to the holders of the Preferred Stock, nor
{e) substantially change the purposes of the corporation; except upon
the affirmative vote of the holders of at least two-thirds (24) of the
then outstanding shares of Preferred Stock at a meeting called and
held for that purpose, and upon the affirmative vote of the holders of
such other class or classes of the corporztion’s stock a5 may then be
roquired by law, avd nothing in this paragraph contained ghall be com-
strued to deny to the holders of Preferred shares who shall not have
assented to such action such right of appraisal and sther relief as they
may be entitled to under the laws of the State of Ohio.

2. In the event six (6) or more quarterly installments of dividends
on the Preferred Stock shall be in arrears or passed, then the holders
of the Preferred shares shall be entitled to notice of and to one vote
in respect of each share of Preferred Stock held upon any and all
matters at all meetings of stockholders held thereafier until, and only
until, a0l dividends on the Preferred Stock in arrears or passed ahall
have been declared 2nd paid and the quarterly installment of dividends
for the current quarter shall have been declared. whereupon such
voting power shall forthwith cease and determine. Whenever the Pre-
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ferred shurebolders shall huove voting power as aforesaid, sald Pre-
ferred shareholders shall be entitled as & cless to vote for and elect
& mejority of the corporation's Roard of Directors. Upon the written
request of the record holders of not less thun ten per cent (10%) of
the then ilssued £nd outstonding Preferred Stock, when the aame shall
heve voting power, such election shall be called and heid rot less then
thirty (30) days nor more than sixty (60) days efter the receipt by
the corporntion of such rcquest, and the Directors 50 elecled by Lbe
Preferred shareholders ehall bold office until the next anpusl meeling
of the atockholdera of the corporstion. At every annual maeting of
the stocikhoiders while the Preferred shareholders shall have voting
power &s aforesa'd, whether or not such request by ten per cent (10%)
of the holders of the Preferred shares has been made, the Preferred
shareholders ahali be entitied as & class to elec: and continue in office
& majority of tha Board of Directors. The place and the roanner of
such eloction and the pumber (not lcas than a majority) and terms
of the Directors so elccted shall be as prescribed from time to time
in the Regulations of “he corporation. The Directors and their respec-
tive successors elected by the scid Preferred sbarchuilsrs as 8 class
shall continove In office 80 long, and only 80 long, as the Preferred share-
holders shall have voting power under the provisions of this paragraph,
and upon the termination of the said voting power the terms of oFice
of the Directors elected as afuresald shall immediately expire, cesse
and determine. Thereupon, toe Board of Directors of the corporation
shall consist only of the Directors elected by the Common shareholders.

Whenever during said period there shail be presentea 0 8 meeting
of the Board of Directors of the corporation the question (i) of the
redemption of all of the outstanding Preferred Stock, or (il) the decla-
ration or payment by the corporation of all or part of any dividend
upon the Preferred Stock, whether accumulated or cuwrrent, then and
in either such case (8) a quorum shell consist of a msjority of the
Directors elected by the Common shrreholders, or a majority of all
the Directors, whichever may be preseni, and (b) the negzte vole
of & Director elected by the Preferred shareholders shall not be counted
in determinirg the number of votes cast by the Directors in favor of
and against such proposal. In the even?! a vacancy shall occur among
the Directors elected by the Preferred shareholders at any time that
the Preferred shareholders shall have voting rights as aforesaid suzh
vacancy skall be filled by the action of & majority of the remaining
Directors eleried by the Preferred shereboldess, to the exclusion of
the Directors elected by the Common shareholders, even though such
remaining Directors be less than a quorum, or ghall be filled by astion
of the Preferred shereholders at a8 special meeting thereo? to be celled
end held Zoz that puspose In accordance with the Reguistions of the
corporation. In the event s vacancy shall occur during eny such pesiod
among the Directors elected by the Common shareholders, suck vacancy
shell be similariy filled solely by the Common shareholders or by the
Directors elected by them. Except as above provided, in the event
that a vacancy or vacancies shall exist in the pumber of Diectors
whom the Preferred shareholders msay be ent‘ed to elect, whether
by resson of death, resignation, the fallure of the Praferred share-
holders to fill such vacancy at an election, the {allure of the Directors
elected by the Preferred shareholders to fill such vacancy, or otber-
wise, then soch vacancy shall not be included in the determination of
the number of Directors of the corporation necessary to constitute a
quorum st any meeting of the Board of Directors, but 80 long as the
Preferred sharebolders shsall have vciing power as in this Section E
set forth, such quorum shall conkist of obe (1) more ¢tz one-hall
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- (1x) of the aggregzie of (a) the number of Directors which the Com-

moz shareholders may be entitled to elect, and (b) the then duly
elecied, qualifed and acting Directors cle:ted by the Preferred share-

holdezs.

. Comverwion Rights

The bolder of any ope or more sharss of the Preferred Stock shall be
entitad at his option, s0 long as any shares of sajd Preferred Stock
are crmttandine, hut in ¢he cose of any share or gshares of such Pre-
{erred Stock called for redemption and payment duly provided for,
ther. cntil and including but not after the tenth day prior to the ro-
demroeion date, to convert such share or shares, ia the manner berein
prosed, into fully paid and non-assessable shares of the Common
Stock of the corporation as such Common Stock shall be constituted
at Lbe time of such conversion.

Upoc the exercise b, the holder of bis right to convert the Preferr=d
Stock m 1be manner bhereinafter ot forth. such holder shall be entitled
to receive in respect of each sbare of Preicrred Stock so converted
such namber of shares of Common Stock as shall equal the quotient
resuiZag from the division of the sum of Fifteen Dollars ($15.00)
(the yar value of ~ach share of Preferred Stock) by the baxic conver-
sior yce of thy Common Stock or the actusl conversion price of the
Com=omn Stock, as such prices are hereinafier defined, whichever price
shall te the lesser.

1. (1} The “basic conversion price” of the Common Stock is hereby
defined 25 (a) the sum of Six Dollars ($6.00) per share during the
calencxr years 1941 and 1942, (b) the su= cf Seven Dollars and Fifty
Cents ($7.50) per share during the calendar years 1943 and 1944, and
(c) the sum of Ten Dollars ($10.00) per share during the calendar
year 1945 and thereafter so long as the Preferred Stock shall remzin
outstz=ding.

2) The “actunl conversion price” of the Common Stock shall be
the bxsis conversion price from time to time in effect adjusted in cer-
tain ewermts, as hereinafter set forth:

In case the corporation ghall issns Common ghares additional to
the Comxmon Stock now oatstanding, otherwise than as below specified,
or shal sunbdivide the Common shares now outs.andmg r berealier
issued, then thereafter :nccessnely upon exch guch issue or subdivi-
sion, the actusal converson pnce shzal]l be determined in accordance
with u.eioﬂuwmgformnh, viz.: To the sum of (i) theprodx:..
12533825 (the number of Common skzres now Gutstanding) moio-
plied by the baxic conversion price, there shall be added (ii) the valoe
of the consideration, if acy, (determined as below provided), received
by the carporation for all additional Common Stock heresfter issued
other thun the below specified excluded issuea. Such total shall be
divided by the aggregute number of shares of Common Stock then
outstamdmg, other then tke below specibed excluded jasues, and the
quotienit resulting from such division shall be the actual eonverzion
price, wail soch time xs the actuz]l comverxion price may again be
adjusted as herein provided. In making the foregoing compatation,
there sixadl be excluded:

(a) Stock issued upon conversion of Preferred Stock under the
provisaons of this Section F;

{b) Stock issued by the corporztion to its afficers and employees
in purscance of any smricsecs’ stock parchase pian adopted by the
corporation for the benefit generally of any class or all of its exployees,

7



but ruch stock so issued shall oot in the agrregate exceed ten thou-
sand (10,000) Common sberes;

(¢) Siock issued 28 a & - 1t of apy subdivisior or combination of
gheres bereby excluded fr.= soch computaticn; and

(d) Stock issuwed az £ drvioend upon or iz sulddivision of any ehreres
specified in the foregoing items (a), (b), and (c), and stock issued
excluzively as 2 5tock dividend o= o in suldivision of sheres so 1ssued.

For the purposes of the foregaing computatics, <Lz vaive of the
onesideratior. received by (e corporation upon the ixsue of any Com-
man Stock inzloded in the competetion shall be determined as {ollows:

(i) In tbe exse of the i===¢ & additional shares of Comm—== Stk
=haity for cash, the amou=t rec=ived by the corporstion therefor
=" Le Getermined 1o be the valne of the consideration received for
such stock without deducting therefrom the arount of any commis-
sians or other expenses paid or incurred by the corporation for any
underwriting of the issue or otherw.se in connection therewith;

(d)lnxbe(‘ucfthemnednny‘::::f-ddmondzhuuof
Common Stock as 8 stock dividend, or the subdivimion of shares, the
cxrporation stall be deemed to Lave received no consideration for such
s=arex, or for the increase in the number of ghares resulting from
the stock divadend or sublivision;

(i) In case the corporation skall issue any security or obligs-
tSan or any stock (excluding the Preferred Stock described i these
Axended Articles of Incorporation) convertilse intc or exchxngesble
for ghares of Cormmon Stock, Commmon Stock if and when issued on
t=e conversion or exchange theread shall be deemed to biave been issoed
for cask equal to the principal imoant of the security or obligation
5o canpverted or exchanged plus any premium received on the issue of
smeh security or obligation and/ar wpon the conversion or exchange
toereaf for Common Stock, or equal to the valne of the considerztion
received by tbe crporation for loe stock 80 converted, s the case
mxy be;

{iv) I3 ase additiore! zhares of Common Stock shall be tssued
:Corzcmndmbm:whoﬂyorpc:to'othert_z.umoey the valope of
sort conmderatics zhall be the valne therecf as fixed by resolutiom
af the Poard of Directors in aothorirrg the iasue of soch stock’

IL M the ghares of Common Stock st any time outztending be com-
bimed into a lesser mumber of shares, either with oo withoat par valuoe,
thew the number of xhares otherwise receivable upom conversion of
axy shares of tbz Preferred Stock shall be replaced by t:e number of
the combined saxres resuiting from sach combinzton,

ct.mrm(uysn:immpnubmmdodedvxﬁ}mthemamx

such Preferred Stock to convert soch shares of Pref
Cormmae: Stock, to the end that the provisiors set f
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tion F skzl! forthwith be correspondingly applizable, as far as rcason-
ably m=ax be. in relation to the shares of stock or other securities or
prope—y of the corporation or assets resulting from such ssle, as the
case rmar b, for which the sharc. of Common Siock of the curpura-
tion e_z__. be exchangeable upon such capitz} reorganization, reclassi-
ficatior of capital stock, ccosolidation, merger or sale.

IV. Tze words “Cenizmon Stock”™ = used in thie Section F ehall include
any cizze of capital stock of the corporation pow or hereafler author-
ized, the right of which to share in distributions either of earnings
ur assets of the corporation is without limit as to any fixed amount
or perceziege; provided, however, that the Common Stock issuable
upon cocrersion of the Preferred Stock shall include only Common
Siock of the class of Common Stock of the corporation euthorized by
these Ar—ended Articles of Incorporation or oz a subdivisicn or com-
plnatics thereof.

Y. Nocwihstanding anything hereinabove containcd., no adjustment
as aforesaid of the actual conversion price shall be made uxniess the
result ¢ the computation should be to redoce or increase the actual
coocvesmer price by at least Ten Cents (10¢) per share of Common
Stock.

Wheneter the actual copversion price of the Common Stock is
adjusied m5 bherein provided, the corporation shall forthwith file with
the tramsfer agent for the Preferred Stock a statement sigred by the
Presaicéezz or one of the Vice-Presidents, and by the Tressurer or an
Assistar: Treasurer of the corparation, ststno the actnal eozversion
price Gecermined as herein provided and showing in deteil the facts
requiring such adjustmest incoding a statewent of the cozsiders-
tion recetred by the corporation for any addittional Com=z Stock
issped. 2nd accompanied by & cerilficate of the transfer age=t for the
Cormmae Stock setting forth sl changes in the number ¢ shares of
Commmare Stock issued and outsianding, the daics of such changes and
the nomeer of shares of Common Stock then issped and outstanding.

So locg =s the Preferred Stock shall be outsianding the corporation
xhaﬂz:zﬂﬁmﬁauthorizeandrtseneun'xwithenumberofahm
of Commmom Stock sufficient 1o satisfy the conversion rights of the
holders of a0l outstanding Preferred Stock.

The rigit to convert Preferred Stock shall be deemed exercised, and
all skares of Common Stock issuable upon the conversion of tbe Pre-
ferred S:ock shsll be issped, 2s of the date an which the Preferred
Stock, éaly endorsed (and stamped for transfer, should stamps be
reqguirec by kkw) is surrendered to the corparation at its aothorized
trarsfer agency. and the hoider thereo! upom sush surrender shall be
&.W.:dzsafsnchdstetozﬂc‘:ndtnd.s:bacz;e@_a*o#__ﬂ.ghtz
of a ther bolder of record of sock shares of Common Stock; provided,
hm,thatmmsethcnghtofeonvmuue:asedxﬁcthe
record ce<e fixed for determining the holders of Commeon Stock extitied
to notice o« and to vote at a meeting of the Common stockholders and
before the frmal adjournment of such meeting, the corparation shall
Dol be required to issue the seid shares of Common Stock umiil xixty
(60) da¥s have elapsed or soch meeting has beern frmally adjourned,
whicherer shall first occar; and In case “he corporation shall o sus-
pend the izsue of shares af Common Stock, the shares of Cammon
Stock to which the holder of the Preferred Stock shall be otherwise
entitled sx:]l po! be outstanding until the expiration of sock period
of suspemsion, and the bolder of the Preferred Stock so cooverted
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shall not on account of the conversion thereaf be entitied to notice of
or to vote at such meeting of the Common stockholders, and the shares
of Common Stock issuable in respect of such conversion shall not dur-
ing such period of suspension be included among the outstanding
shares for the purpose of determining the outstanding stockholders
who may vote in favor of or against any proposition submitted at
such meeting; but in the event of any such suspension, the holder of
suck Preferred Stock 50 converind shell ba entitlad to the equivalent
of the dividerd, subscription and all other rights (except the right to
notice of and to vote at such meeting of the Common stockholders)
_ to which he would have become entitied if he had become the holder
- of record of the shares of Common Stock otherwise issusble to him on
the date on which such Preferred Stock was so converted. All shares
of Preferred Stock which shall be converted shall thereupon % canceled.

Subject to the prior rights -f the holders of the Preferred shares, holders of the Common shares
of the corporation shall be entitled to the earnings =nd assets of the corporation and to one vote
in respect of each Common share held.

FIFTH. The amount of stated capital of the corporation at the time of adopting these Amended
Articles of Incorporation is $125,938.26.

SIXTH. The Directors of the corporation shall have power to purchase the stock of the corpo-
ration and to hold the same as treasury stock.

SEVENTH. In such manrer as the Board of Directors may direct, sald Board is authorized to
dispose of any excess of assets resulting from a reduction of stated capital.

EIGHTH. No holder of stock of the corporation shall have any preemptive right as such holder
to subscribe for or acquire from the corporation any stock, or option for or warrant evidencing
the right to purchase any stock, whether such stock be a part of the presently authorized stock
or a part of any future increase thereof, or any bonds, notes, debentures, or other mecurities
convertible into stock of the corporation which the corporation mey from time to time issue;
and the corporation shall have the right from time to time, without offering the same to the
Lolders of stock of any class then outstanding, to issue and sell ahares of its stock, of any class,
or any such bonds, notes, debentures or other securities convertible into stock to such person or
persons as the Board of Directors shall from time to time determine. As used in this section the
expression “‘securities convertible into stock™ shall be deemed to include all bonds, notes, deben-
tures or other evidences af indebtedness to which are attached or with which are issued warrants
or other instruments evidencing the nght to pumhue or otherwise acquire shares of stock of
the corporahon. .

NINTH. These Artxdes may be amended, ...ltered or repea]ed by the affirmative vote or written
.- consext of the holders of stock entitling them to exercise not less than two-thirds of the voting

. power of the corporation. .

TENTH. These Amended Articles supersede and take the place of the heretofore existing Articles
of Incorporation, as amended, of this corporation.

/O




T ————————IN-WITNESS5 -WHEREOF, -said CARL .I. FRIIDLALDIR, .Prectdent, . . __ _
and GRACE L. HOFFKAN, Secretary, of Aercnautical Corporation
of America, acting for and on behalf of sald corporation,

have hereunto subscribed theilr names and caused the seal of

_ sald corporutionjto be hereunto affixed thigr Z::r&l%£4ﬁ{

day of May, 1641,

i PHESTDEINT

J

S?CR:“ARY

/!
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ne corporation on euch vroposal (end in
ne alfirmative vove N1 the nolders of a iajoritiy of each
less of shares entitled to votve inereon) nhe following

and the articles:

S T AL ovL -
o of
ATRCNTA AZEIRCT CORPORATION
JOHN A, L.WLER, Presldent, and 5, J. KUDERER, Secresary

T ATETNCA aIRCELET COSSCEAIITN, o Calo cornerneiion, wiin
Lvd mrinclnel olTice Ioniuod L Jlollletovn, LUl o sevelns
cervify that & meetving ol e noldaers ol ize encree of sepid
corporation enililing theo o vole oo thEe orovosel To emend
the arilcles of incorporaticn thereof, as conteined in the
following resolution, was Guly celled end neld on the 29in ary
of May, 1950, at *hich meetin: &« quorua cf such gharenslders
(and esch class thereof) was present in nerson or oy Droxy,
end thet Dy the effirzative voile ©f ithe hoilsrs of shares
entliiling them To exerclise a z=ajority of ine voting power of
[" addizion thereto Dy
T
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"CORPORATION,

FIRST, 'The nemé6 of seid corcoravion
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v Corporation,
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; Certificate of AMENGMENE o 5705 Lk

—_— Te— 0 C" - —
TO ARTICLES OF T2t

A AERoMcs MARUFACTURING CORPORATION —_

.- - ——

A. G. Handschumacher  pregident smstRasamoantexx and __Gordon J. Wolf

Secretsry @GKIREMLALEICEINIOLIY of_Aexonca Manufacturing_ Corporation_ ___, an Ohio

. corpes=tion, with its principie office Jocated at. _Middletown, Butler County __ ____ Chis, do
herebys certify that * [a meeting of the holders of the si.ores of said corporation entitling trem to vole
on the pmposa] to amezd the articles of incorporation thereof, ss contawned in the following resolution,

weas driy called and heldon the.___26th ___ _ ___ dayof ______ April___________.19 _£f6_, at which
meeting a quorum of such shareholders * gabeMxxxiys)ewx®) was presest in person or by proxy,

and tkat by the affirmative vole rf the holders of shares ertitling them to exercise d MajOI 1 --of

the roting power of the corporation on such proposal * QUAEKWKIICTTFISTEEFETIN X IDGCATILIAICNAIOCMS

wmxxwmxxmxxxxxx&ukx)ﬁr&‘ - et i
ORI OC et b e :I::’ctb! X HWWWMW
CXACXOC R X ;XX aeymaey the folowing resoiuiion was

adopted 1o amend the articles:

RESOLVED, That Article FIRST of the Amended Articles of
Incorporation of this corporation be, and the same hereby
is, amended s80 as to read as follows:

"PIRST. Trhe name of said corporecion
shall be: AERONCA, INC.

IN WITNESS WHEREQF, said_____#. G. Bandschumacher President (g ¥iee-
patexx and . Gordon J. Wol¥ . e, Secelary S R, of

Aeronca Mapufacturing Corporation _ acting for and oz behalf of s2id corporation, havg
bereunto subscribed their names and coused the seal of waid corpoontics 1o Se herewni aifixed tnis.

dey of May . 10 €6 /:, // s
Ey___ : /"_4‘5_/%_44_




